I N THE UNI TED STATES DI STRI CT COURT
FOR THE EASTERN DI STRI CT OF PENNSYLVAN A

B&B FUNDI NG LLC ) ClVIL ACTI ON
V. :
GEORGE VENTURELLA, et al. ; NO. 07-cv-01212-JF

VEMORANDUM AND ORDER

Ful lam Sr. J. July 3, 2007

Plaintiff is a firm |ocated in Jenkintown,

Pennsyl vani a, which hel ps to obtain nortgage financing for |arge
projects. Plaintiff is suing a Florida firm an Illinois firm
and i ndividual s associated with those firns, for $780, 000 plus
counsel fees because, allegedly, after enploying plaintiff to
obtain a $19 mllion nortgage commitnment, they failed and refused
to provide the underlying financial information which would have
been necessary to enable plaintiff to conplete its task of
obt ai ni ng the financi ng.

The defendants have filed a notion to dism ss,
asserting that this court lacks in personamjurisdiction over
sone or all of them that the case should be transferred to
Florida for disposition, and that, in any event, the conpl aint
fails to state valid causes of action and is subject to di sm ssal
under Fed. R Gv. P. 12(b)(6). The defense notion is
acconpani ed by various sworn decl arations, but does not purport

to be a notion for sunmary judgnent.



My review of the record thus far supplied | eads to the
follow ng tentative conclusions: (1) that it is conceivable that
one or nore of the naned defendants is bound by a choice-of -forum
clause in the pertinent “contract”; (2) that it is highly
probabl e that this court |acks in personamjurisdiction over
several of the defendants; (3) that the alleged “contract” is
exceedi ngl y anbi guous and confusing, and may not be enforceabl e
agai nst any of the defendants, and is al nbst certainly not
enforceabl e agai nst any of the defendants who did not sign the
agreenent; but (4) that plaintiff should be afforded an
opportunity to file an anmended conpl aint which clarifies these
poi nts.

Apparently, one or nore of the defendants needed
financing for a major project in the proximty of Disney Wrld in
Florida, and contacted a Florida bank for such financing. The
Florida bank, in turn, referred the proposal to plaintiff, but
there are questions concerning whether any of the defendants was
made aware of this referral. Plaintiff, in turn, drafted and
submtted for signature the “contract” in question. That
docunent, dated October 17, 2006, states:

“The follow ng shall serve as a letter of

I ntent and Non-Circumventi on Agreenent

bet ween GV Desi gner Homes and B&B Fundi ng LLC

in order to clarify the structure of a | oan

up to nineteen mllion dollars ($19, 000, 000).

The proposal is subject to approval and/or

nodi fication by the Lender/Investor | oan
committee. This is not a |oan commitnent.



Subj ect to Lender/Investor |oan approval we
wi sh to offer you a proposal based on the
followng ternms and conditions:”

Anmong ot her things, the docunent provides:

“I't is understood and agreed that this
agreenent is a reciprocal one between the
signatories, concerning their privileged
contacts and information and i ncl udes
derivative and subsidiary conpani es/

or gani zat i ons.

The undersigned confirnms that by the

execution of this Letter of Intent, any LLC

organi zation, group, or firmof which he is a

menber, party, principal, agent or enployee

is bound by this agreenent and that such

organi zati on has authorized the undersigned

to so act.”
The letter is addressed to the defendant George Venturella, and
provi des a signature line for his signature only. However, he
did not sign the docunent. The only defendant to sign the
docunent is “Steve Parnee, Director.”

It appears probable that M. Parnee is a principal of
t he defendant Standard Property Devel opnent, LLC.

The | ast paragraph of the letter agreenment reads as
foll ows:

“Please sign and return this agreenent. |If

not accepted, this offer will expire at Five

(5 P.M Eastern Tinme on Tuesday, Cctober 24,

2006. If you have any questions, please feel

free to contact the undersigned.”
But the docunment was not signed on behalf of plaintiff until

Cct ober 26, 2006, and M. Parnee signed it on COctober 25, 2006.



There are many other anbiguities and uncertainties
refl ected on the face of the docunent, which, in sone respects,
seens to consist of a mscellaneous collection of |egal phrases
of no particul ar rel evance.

According to the conplaint, plaintiff was paid a
“processing” fee of $2,500, and undertook to obtain the required
financi ng, but was unable to obtain the financing because the
defendants failed and refused to provide the required underlying
personal financial information. According to the defendants’
sworn decl arations, they had no know edge of plaintiff’s
i nvol venent in obtaining financing, and had in fact provided al
the necessary financial information to the Florida bank which
engaged plaintiff.

Wiile it seens unlikely that plaintiff can establish
liability on behalf of any of the defendants with the possible
exception of M. Parnmee and perhaps Standard Property
Devel opment, LLC, plaintiff will be afforded an opportunity to
file an anmended conplaint which clarifies its clains. The
present conplaint purports to allege liability on behalf of “the
defendants,” wthout clarifying the theory upon which the
liability of each is prem sed.

An Order foll ows.



I N THE UNI TED STATES DI STRI CT COURT
FOR THE EASTERN DI STRI CT OF PENNSYLVAN A

B&B FUNDI NG LLC ) ClVIL ACTI ON
V. :
GEORGE VENTURELLA, et al. ; NO. 07-cv-01212-JF
ORDER
AND NOW this day of July 2007, IT IS ORDERED

1. Plaintiff’s conplaint is DISM SSED, wth | eave to
file an anmended conplaint within 30 days.

2. Def endants’ notion challenging in personam
jurisdiction and/or venue will be held in abeyance, pending

filing of an amended conpl ai nt.

BY THE COURT:

[s/ John P. Fullam

John P. Fullam Sr. J.



